
Special SHS Board Meeting 

October 20, 2025
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Purpose of Special SHS Board Meeting

Review key terms of the definitive affiliation agreement

Confirm alignment with Samaritan’s mission, strategy, and 
LOI framework

Seek Board authorization to execute
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Further Detail Available in the Appendix
• Agreed upon terms reviewed at SHS Board Retreat

• Structure
• Governance
• Foundations
• Corporate Services
• Branding
• Leadership 
• Employees
• Medical Staff
• Charity Care / Financial Assistance Policy

• Reverse Due Diligence Summary
• Summary of Representations & Warranties 
• Summary of Interim Conduct of Business (Post-Signing)
• Draft MultiCare Reserved Powers
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Priority Terms for Review

Post-Closing Bond 
Indebtedness

Financial 
Commitments & 

Reductions to 
Capital Commitment

Regulatory 
Approvals

Enforcement 
Committee Termination Rights
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Financial Commitments
• Minimum of $700 million capital commitment over 10 years (excluding health 

plans capital needs).
• Minimum funding of $300M in the first 5 years, plus annual routine capital 

allocations
• Funding tied to agreed-upon financial metrics, if metrics are not met, capital 

commitment period may extend for an additional 2 years
• Reductions to the Capital Commitment may occur in limited circumstances, 

including:
• ies or settlements related to pre-closing matters (e.g. 

, employment or professional liability issues)
• Costs arising from tax-exempt bond compliance or proven fraud
• Occurrence of a Material Adverse Effect – defined as any event, change, or loss 

exceeding $20M, excluding the items above
• All reductions apply dollar for dollar and are narrowly defined to protect core 

capital funding
• Following the 10-year period, SHS will participate in MultiCare’s capital allocation 

process consistent with other system hospitals
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Termination Rights of SHS 

Legal or regulatory barriers: Same as MultiCare (illegality 
or final court/government order).

Failure of conditions: If MultiCare fails to meet its closing 
obligations or conditions.

Bond resolution: If no acceptable bond waiver or 
amendment is reached by Jan 1, 2026.

Timing: If the transaction hasn’t closed by the End Date.
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Management Recommendation
• Authorize Marty Cahill, President and CEO of Samaritan 

Health Services, Inc., or any delegate he may select in the 
future, to execute the Definitive Agreements between 
Samaritan Health Services and MultiCare Health System, 
substantially in the form presented, with non-material 
modifications as approved by counsel, and to take all 
actions necessary to diligently pursue the closing of the 
transaction. 
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Board Discussion
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Draft Resolution of the SHS Board
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Appendix
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Affiliation Structure & Governance Terms
MultiCare will become the sole corporate member of Samaritan Health Services

Samaritan’s hospitals, clinics, and related entities will remain separate entities under the SHS 
Parent

The SHS Board will continue to provide local governance and oversight, with certain reserved 
powers held by MultiCare

Samaritan’s two health plan entities will become indirect subsidiaries of MultiCare at closing

Within 6 months of closing, MultiCare will expand its Board to include at least 1 member from 
Oregon – nominated by the SHS Board

All Samaritan Foundations will retain their current structure, with assets held exclusively for the 
benefit of SHS and its hospitals
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Additional Terms

• SHS will continue to use its financial assistance policy.
• Following closing, we will review each other’s policies to consider and discuss potential changes

Charity Care & Financial Assistance

• SHS will continue use of the Samaritan name and logo together with the MultiCare brand and logo
as the endorsing brand for all marketing, advertising, and branding activities

Branding

• MultiCare will assume authority over SHS’ shared business, operational, and financial services –
including revenue cycle, supply chain, treasury, finance & recapitalization, legal, IT, population
health, marketing & communications, managed care contracting, government relations, and HR
functions

Corporate Services
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Interim Conduct of Business (Pre-Closing)
•Ordinary Course of Operations

•SHS will continue to operate its hospitals, clinics, and related entities in the ordinary course of business until
closing.
•No control or decision-making authority is ceded to MultiCare prior to closing.

•Maintain Stability
•Preserve the organization, workforce, medical staff bylaws, and key leadership team.
•Keep all licenses, accreditations, and insurance in force and in good standing.
•Maintain accurate records and compliance with all legal and regulatory requirements.

•Financial & Contract Discipline
•No major unbudgeted spending or new debt over $5 million without approval.
•No material changes to governing documents, accounting methods, or benefit plans.
•Avoid actions that could create new liabilities, settlements, or impair the transaction.

•Employee & Compensation Controls
•No new senior-level hires, compensation increases, or severance changes beyond the ordinary course (>$500 K
threshold).
•No layoffs or workforce reductions triggering WARN Act requirements.

•Overall Objective
•Preserve Samaritan’s financial and operational condition between signing and closing, ensuring a smooth
transition with no material changes before affiliation completion.
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